April 13, 2001

ity of Collegs Stuiion, Texas
L1 Texas Avenue _
Collepe Staion, Texas 77840-2490

Bond Counsel Services

Ladics and Genilemen:

We ure vory pleasel 1o serve as bomd counsel {"Bond Counsel™ in connection witk the
st of bomds, notes and other oblications foellectvely relemed o beren os e "Tomds") el

b the City ol College Stanon, Texas (the "Ciy").

The prrpose of s letter i o sel oot inownbing our lees and (he scope of oor dulies in
conneclion with the 1ssounce ol The Bonds by the Ciry, and o owline sur cesponsibilives ncon-
nection with any such engapement.

A Bond Counsel we would perlorm o specialieed legal service. The lasks which this firm
would undartake would Te those necessary o orendering an opioon o Gie elTect that the Bonds hove
Pzer: authorized, issued, and deliverad i accordance walh the Constivation and laws of the State of
Texas, constitute valid and legally Tinding olligations ol the City, and that the interzst on said Bonds
18 exempt from Federal income [azes |.|::|IJI:J exisling statules. regaletions. rnilings, and coult
decisions. In particolar, we would prepare and direct e fe eal pmwnmrwc. and perfarm the ather
necessary legal services with reference to the antherization, issuance. and delivery of such Bands.,
including thn: following:

1. Preparing decuments calling any bond election. notice thereof, and canvasaing
the results. and submitting election docuwments to the United States Justice Drepartinent far
preclearance purposes under the federal Young Rights Act.

Preparing all instruments purswant o which Bonds will be authorized, secuared,
sald. and delivered in consultation with the City Couwncil, the City stalt, the Citv'a financial
adviaor, and ather olTicials and consultants of the Cily.

A Adlending meetings of the Cily Councl and meetings with the Cily stall ur the
e lenl reguited or I'Ll:]I.IL'-ull il m the: Clity E'm.m-':ﬂ Thee Clily T'I-II-IH:I"'I:.-T ar the Trrector o Tiscul
Bemvices,

1. Altending meelings with prospective bond purchasers and meelings wilth raling
agencics of credit enhaneers 2 che cxtent required or roquesied: and., if so requestad. render
APpPrOprale opimiens relating to agreements anc other documents governing the issuance of
eredit enhancements, such as lings or letters of credit



3 Cooperating with the City and ils consultants in the prepaation of official
slatements or otber securitiss laws disclosure decwments, including review of e mformation
therein describing the Bonds, the secwrity therelor. the swmmary of the autharizing docoment
pertaming o the issuance of the Bonds, and the federal incorme tox status thereol.

. Cooperuting with the City and 1is consultants in reviewing docurments prepared
for sulnmission w natienal ambfor sl reposibones with respect W the City's esponsibalities
under Rule 13¢2-12 promulgated by the Secunties and Tachanpee Commission.

7. Submiltng the Tonds o the Alwomey General of the Sl af Teaws Tor approval
and ohlaining (ke regstration of the honds by the Compiroller of Public Accounis of the
State of Texas, as requined by Taw.

8. Supervising the ponting, executiom, and delivery of the Tonds 1o the purchasers.,

S When sy delivered, rendering an opimion covenng the validity of the Bonds under
Texus luw and the 1ax exempl status of (he inlerest thereon under federal income L laws,
amel 1o that end prepare all relevant documents necessary W assure comphance wilh the
lederal moome lax Taws relatng e the ssoance of tac-exempl bonds, including, wachoul
lirmilwion, the preperation of Torm 8038-C1,

0. Providing continuing advice comeerning such subjects ws arbitmage and rebte
matters. the apphicution of bond proceeds, new developroents in tie law concerming borl
isnues, wid changes in indastry praclices.

The services described above w be provided as Bond Counsel do not inclode any
responsilkliny for investipating the Tnanciad conditien and alTairs of the Cily or any organi cation foo
which the City may issue Bonds. Our approving legal opinion as Bond Counsel will contain a
parazraph substantially to the effect that we bave acted as Bood Counsel for the Ciny for the sole
purpasc of rendesing an opinicn with respect to the lepality and wvalidioy of the Bonds under the
Copstimtion and Laws of the Stare of Texas. and with respect to the exemption of the interest on the
Bonds from Federal ineomes taxes, and for no other reason o purpose. That paragraph of our opinion
will also discloss that we bawve ot boen requested to inveatigate or verify any vecord. data, or other
material relaticg o che financial condition or capabilitics of the Ciey or the crzanization for which
the Bends ar: issucd, and have aof assumed any esponsibilioy with sespect thereto, The sorvices to
be provided as Bond Counscl do not include che direct responsibilicy tor litigation matoers.

¥ will, upon request of the City, undertake such scrvices as may be necessary to assist the
City in satisfving the continning disclosure requircments of Bole 15c2-12 promulgated by the
Scouritics and Exchange Commission. and cffective as to Bonds sold on and after July 3. 19495,
Additionally. should it be necessary tor the tinm to do so, we will render a written opinion with
espect o any marters relating to the compliance requircments of Bale 132 2.

The tecs covering the lezal services of this fiem incueeed in connection with the issuance and
delivery of Boods by the City will be 53000 for up to the first 51 million in principal amouant of
Bonds iasued, and 50075 per 51000 principal amouwnt of the Bonds issued in excess of 31 million.

Alsn, we would expect 1o be retmbursed for our aclual out-ol-pockel expenses reasonably amd
necessarly imeurred in connection with e suthomzation, issuance, and delivery of sach series or
issue 0f Bonds.

Chur T and expenses for cach series or dssue of Tonds would be 1'-:-1:,-':-1|'-'|n;: al the nme of
telivery of and paymenl of such Bonds and would come from the proceeds from the sale of 1he
Tomids, Our lees would be wholly :,untmgu:n upon getual dehivery of o serics or issuc of Bonds, Our
feceral taxpaver identi fcation number is 75-00799 392,



The fee quated Tor the Toregoing legal services as Bond Counscl is not inclusive of The [ee
covering the Jegal services o he performed by the e in connectien with the issuance of relunding
bonds by the Cug,- Such Tee Tor lepal services shall be pegotiated by us and the City price o the
issuance of any such seres ol relunding bonds.

The fees and oul-ol-pockel expenses incurted with respect o the performance by our firm
of sorvices rendere:l in a capacily outsice our cuslormary male a5 Bood Counsel, such as in connection
with on-going complianee by the Cily wilh the provisions of Rule 15¢2 12 of the Sceunitices and
Exchange Commission, the review of compliance by the Cily with federal income tax laws (other
than in conrccrion with the delivery of Romls), s ow el s iniscellanenus lepal servicecs Icqu-,a-tcd by
the Ciov and irs statt, will be Ailled 1o the Cily vna monthly baxis, as incorred by the form, 1 hcsc
services wonld be providod upon specific antherrieation frenn e City. Any ’[r:l.:% a0 incorrcd would
be charged on an hourly basis o Ihax custa ury Biling rates G the alwgnevs of oul finms working
on the marter, The howrly rates 10 e charped rarke Fromn B3 10 5275 an hour. depending upen the
atterney working on the matter; the hnuﬂ;.- ratle oof [he undersigned shall be billed at the vate of $250
per hour. Such services will be performed only upon The Juquml ol City staft, and we will advise
the City Artermney's office of the estimatel amount ol dme and expense we would anticipate will be
inenrred as a resule of the perfommance of such services.

With respect wr ehligalons issued by issuers acting on behalt of the City, we will pertorm
the same level of services as outlined in paragraphs | theough 1. above, O feos shall be
negotiatcd by us and 1he City prior w the ssuance of any such serics of bonds. notes or other
abligurions,

Bxeepl 25 hereinaller provided, the lenmn of this agreement will expive on May 1, 2002, unless
the City delermines 1o extend (his agreement or such period as agresd vpon by the parties herelo.
T ke Cliny s extends This agresmment as provided above, the teom of this agroement shall expire upon

the end of the =xension period. This agreement shall be termenable at will by either of (e parlies
upon siving the elher parly thiztye (300 days written notice of such termination.

Tl the arranpement proposed herein 3s satistacrory. it 1s reouested that your understanding of
the ubove he evidenced by the siginature of the City Manager on three copies of this letler in te place
provided. Please retum one copy of this letter to andersigned for our files.

Sincercly wours,

McCALL, PARKHURST & TTORTON L.LP.

Jetfrey A, Louschel

ACCEPTED this the _ dey of , 2001

CITY OF COLLEGE STATION, TEXAS



By

Taom Brvmer
Citv Manager

Apporereeds

ll ST 4



